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"AGREEMENT AND PLAN OF MERGER
OF
SABINE TOWING & TRANSPORTATION CO., INC.
INTO

BI TI Im.

AGREEMENT AND PLAN OF MERGER (hereinafter called "this
Agreement”) dated aa.of Movember 15, 1968, among CHROMALLOY AMERICAN
CORPORATION, a Delaware corporation (hereinafter called “Chromulioy“)
8. T. INC., a Delaware corporation (hereinafter called "s.T.") and
SABINE TOWING & TRANSPORTATION CO., INC., a Delaware corporation
" (hereinafter called "sabine"),

WITNESSETH:
1, RECITALS .

1.1 Corporate names. Chromalloy, 8. T., and Sabine are
corporationsrduly organized and existing under the laws of the
Btate of Delaware. Each of said corporations was originally
incorporated under its preéant name .

| 1.2 gutstanding Shares of Chromalloy. The authorized
capital stock of Chromalloy consists of 10,000, 000 shares of

_ Common Sfoek, par value $1 per share, of which 4,606,499 shares

are outstanding, and 825,000 shares of Preferred Stock, par value
$1 per share, which the Board of Directors is authorized to issue
in Series. The only shares of Preferred Stock iasued by Chromalloy
are part of its Sarias of Preferred Stock designated as "§5 Cumu~
lative cgnwerﬁihla Preferred Stock" (he;einafter referred to as |
fhe "Cconvertible Preferred Stock") of which 325,119 of tﬁe .
374,000 shares ;nitially aeeignated are outstandiqg. The num-

ber of shares of Common and Preferred Stock outstanding is




subject to change prior to the effective date of the merger to
the extent that (1) employee stock options of Chromalloy, outstand-

ing or to be outstanding, entitling the holders thereof to purchase

‘sbaxes of Common Stock are exercised, (2) outstanding shares of

Convertible freferred Stdck, entitling the holders thereof to re-
ceive on conversion an aggregate of 1,264,063 shares of Common
Stock, are convertéd, (3j additional shares of Common Stock or
Preferred Stock are issﬁed in the acquisition of other businesses.

1.3 gutstanding shares of §.T, The authorized capital

-#tock of 5.T. consists of 1,000 shares of Common Stock, par value

$1 per share, of which 1,000 shares are or will be outstanding
prior to the effective date of the mexger provided for herein,
Chromalloy is and will on the effective date of the merger be the
sole owner of all the outstanding Common Stock of S5.T.

1.4 Qutstanding shares of Sabine. The authorized capital

aﬁock of gabine consists of 60,000 ghares of Common Stock, no par
value, of which 51,9@0 shares are outstanding.

1.5 Action by Boards of Directors. The Boards of Directors

of Chromélloy, 8.7. and sabine deem it advisable for the general
welfare and advantage of such carporations.and.their respective
-tockholdera that Sabine merge into 3.T. pursuant to thia.Agreement
and the applicablg_provisions of the laws of the stgte of Delaware,
and thst upon such merger shares of Convertible Preferred stock

of Chromalloy be delivered in éxchange for the oqtsganding shares
OE'COmmon Stock of sabiﬁe as provided herein. Pribr to December

13, 1968, each party shall submit to the other parties certified

.-.copies of resolutions duly adopted by its Board of Directors at a

,valid special or regular meeting thereof authorizing or ratifying‘
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the execution and delivery by its officers of this Adreement,

authorizing the consummation of the transaction contemplated

herein in accordance with the provisions of and subject to the
conditions and rights_of termination in this Agreement, and in
. the case of chromalloy-also (a) authorizing the issuance of its
Convertible Preferred Stock pursuant to thie Agreement; and (b)

" voting the stock of §, T, owned by Chromalloy in favor of the

. Te of any of their rights to terminate, as agreed in Section

merger contemplated herein, subject to exercise by Chromalloy or ‘
5.2(h). : :
1.6 ghares entitled to vote. The Common Stock of 5. T. and

the Common Stock of Sabine are entitled to vote on the merger.
1.7 constituent and surviving corporations. 6. T; and
Babine are hereinafter sometimes referred to as the "Constituent

Corporations”, and 8. T., as the corporation survivihq the merger,

~ which will have the name Sabine after the merger, is hereinafter
- sometlimes referred to as the "Surviving Corporation®.

2, BFFECT OF THE MERGER

2.1 The merger and effective date. At the effective date

of the merger Sabine shall be merged into 8. T, on the terms and
conditions hereinafter set forth as permitted by and in accordance
- with the General Corporation Law of Delaware. The merger shall.

become effective forthwith upon the £iling and recording of this

Agreement Ln‘accordance with the requirements of Delsware law

{such time being herein referred to as the ”effectiQe date of the
merger”}. Such £1ling and recording shall be made as sooﬁ aé
practicable after éhe requisite approval by the shareholders of
"Sabine as provided in Section 5.1(e) héreof, and after satisfaction

or walver of {a) the conditions to which the obligations of

T




Chromalloy and the Constituent Corporations are subject and (b) the
requirements failure with regard to which ahy party has a right to

terminate this Agreement under Section 6.

2.2 gurviving corporation. At the effective date of the
merger the separate existence of Sabine shall cease and 8.7. as
tﬁe Surviving COrporﬁtion shall Eontinpe to exist as 5 corporatlon.
governed by the laws of the Stgte of Delaware undasr the name Sablne
Towlng & Transportation Co., Inc. The Suxviving Corporation shall
thereafter, consistent with its Certificate of Incorporation, poa-
sess all thé rights, privileges, powers, franchises and purposes
of each of the Constituent Corporations; all the property, real,
péreOnai and mixed of the Constituent Corporations shall vest in

the surviving Corporation without further action or deed; and the

Surviving Corporation shall become liable for all debts, liabllities,

" obligations {other than those liabilities, costd, and expenses, if

any,pald out of the escrow fund pursuant to Section 5,1(f)) and
duties of each of the Constituent Corporations, with all other
congequences provided under the laws of Delaware. At any time or
£from time to time after the effectiva'date of the merger the last
ncting‘officera of Sabine, or the corresponding officera of the
Surviving Corporation, shall in the name of Sabine execute and

deliver all such deeds, assignments and other instruments and take

"~ all such further action as the surviving COrporation may deem neces-~

'nary in ordar to carry out the intent and purpose of this Agreement,

2,3 cCertificate of Incorporation. The Certificate of In-

corporation of 8.T., is hereby amended ag of the effective date of

. the merger to change the name provided in Section 1 thereof from

S5.7. INC, to SABIME TOWING & TRANSPORTATION CO., INC. As so amended

" such Certificate shall continue as the Certificate of Incorporatibn

e
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"of the Surviving Corporation until further amended in accordance

with applicable law,
2.4 PBy-Laws., The By~Laws of 8.T. shall continue as the
By-Laws of the Surviving Corporation until amended in accordance

with applicable law. Upon the merger becoming effective, the

_number of Directors of the Surviving Corporation will be increased

. from three to fifteen‘in the manner permitted by Section 2 of

Article IXII of the Byénaws.

2.5 Directors and Officers. Upon the merger becoming

effective, the Directors and Officers of the Surviving Corporation
shall be as follows and they shall hold office in accordance with

the By-Laws until théir succesgors are elected and qualified:

Directors
M. T. Ball Joseph Friedman
Harley T. Eddingston, Jr. Raymond W. Burman
Roy Henry Fredrichsen Wesley J. Barta
0., B. Hartzog . Frank P. Nykiel
James A. Holton Anthony N. Bentro
Craig Stevenson Richard P. Seelig
‘Robert williams A. J. de Mayo
e D. J. Giacoma
Officers

Chairman of the Board - M. T. Ball

‘President - Robert Williams

Vice Presidents

Joe I, Staggs, Executive  Harley T. Eddingston, Jr.
" vice Prasident Roy Henry Fredrichsen

©. B, Hartzog Craig Stevenson

James A. Holton

Secretary

0. B. Hartzog

Treagprer
Harley T. Eddingston, Jr.
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3. CONVERSION OF SHARES

3.1 s.,7T. s8tock, Each éhare of Common Stock of S.T. shall
Axemain.unchanged by the merger. Prior to (aﬁd not as a part of)
ﬁhe merger all of tﬁe 1,000 shares of authorized CQmmon stock of
" 8.7, will be issued to Chromalloy in exchange for Chromalloy's
trangfer to 8.T7. of up to 126,400 shares of éhromalloy's Convertible
Preferred stock on the effective date of the merger,

3.2 sabim Stock. At the effective date of the merger all
‘shares of céﬁmon Stock of Sabine then issued and outstanding (ex-
¢luding, however, any shares held in Sabine’s Treasury)} shall be
converted into and become & total of 126,400 shares of Chromalloy’s
.. Convertible Preferred Stock, represehting 2.478431 shares of
Chrowalloy's Convertible Préfarred Stock per share of gabine
Common Stock; provided, however; that the pumber of shares of
Chromalloy Convertible Preferred Stock actually iszsued will be
adjusted downw%gd to the extent that holdexs of sSabine Common
Btock outstandiﬂ; on the effective date assert and cbtain the
appralsed value of their shares under 5265 of the Delaware General
Corporation Law on the bagls of 2.478431 shares of Chromalloy
Convertible Preferred for each share of Sabine Common Stock for
which the appralsed value is paid. Shares of Common étock held
in sabine;a Treisury. if any, shall be cancelled'and not converted.
At the effective date of the merger, 8.T. wlll cause the appropriate
number of‘shéres of Chromalldy.conveftible Prefeﬁ?ed Btock to be
| transferred on the books of Chromalloy maintained by its transfer
: agent. in the Staie of Missouii to the holders of record of sabine'g

.puﬁstanding stock entitléd to receive the same. The certificates

‘1‘tepresenting much shares of Chromalioy Convertiblelpreferréd Stock '

~ shall not be delivered to such persons until they have surrendered’




theixr certificates representing Sabine Common Stock in the manner

provided in Section 3.3.

3.3 pgurrender of Certificates. After the effective date
of the mexger each hélder of an outstanding certificate oxr certi-‘
hicates representing.agares‘of Common Stock of Sabine outstanding
Prior to the effective ﬁate shall surrender the same to the Surviv-
ing Corporation agd shall receilve in exchange a certificate or
cértificates representing the nunber of whole ghares of Convertible
prefexfed 8tock into which such shares of Common Stock of Sabine
have been converted, Until so surrendered, d;vidends payable to
. holdérs of redord after the effective date of thé merger in respect
"of such shares of Convertible Preferred Stock shall be delivered
to and held by the Surviving Corporation and not remitted to the
hgldera of record who have not surrendered certificates nominally
‘ representing shares of éommon Stock of Sabine untlil such certificates
are surrendered for exchange pursuant to this paragraph, at which
time such dividenéé ghall be remitted, without interest.

- 3.4 PFractionsl Share Interests. No fractional ghares of

Chromalloy Convertible Preferred Stock, or certificates or.scrip
therefor, shall be issued in connection with the conversion of Sabine
- Conmon stbck, butlarrangements shall be ﬁade with Mercantile Trust
Company National Association, St. Louis, Mo., or another exchange agent
pursuant to which holders of Common Stock of Sabine entitled to
fractional interests in shares'oé Chrohalloy‘Ctheftible Préferred
stock shall, for a period expiring sixty (60) days following the

effective date of the merger, have the election at the time of

surrender of their sabine Common Stock certificates to buy through

3




such exchange agent any additional fraction to make up a full
share or to sell any #£raction to which he is entitled. The exchange

agent may offset buy and sell orders received by it. Any expenses

of the execution of such orders, and transfer taxes applicable to
. offsets, will be apportioned by such exchange agenﬁ among the buy

- or sell oxderas of tendering shareholders, ahd the net cost will be

billed, or the net proceeds remitted, as the case may be, to tender—

ing shareholders on the basis of the average daily price on the day

‘of the execution of such buy or sell orders. After the expiration

of such period the exchange agent will, as agent for the holders

of the then unsurrendered Sabine Common SBtock certificates who are

'. entitled to fractional share interests, sell shares of Chromalloy

Convertible Preferred Stock equivalent to the total of such frac-
tional share interésts. Thereafter the exchange agent will pay
to auch holders, on surrender of their Sabine Common Stock certi-
ficates, their pPro rata ghare of the net proceeds of such sale and

any diyidend payments received by the exchange agent in respect

"of the shares so sold, but without interest.

4.  REPRESENTATIONS AND WARRANTIES
i 2 e

4.1 Repregantationa and Warranties of Sabine. Sabine repre-

. 8ents and warrants to Chromalloy and S5.T. as follows:

(a) Sabine is a corporation duly organized,
validly existing and in good standing under the laws
of the State of Delaware, has corporate power and
autho;ity to own its property, and to carry on its
business as it 13 now being conducted, and (except to

' the extent qualified in a schedule delivered to chrom;

. alloy) is duly gualified to do business and is in good
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standing in each jurisdiction in which the character
of the properties owned or the nature of the business
ﬁransacted by it makes such qualification necessary.
{b) The a&thorized and outstanding shares of
capital stock of Sabine are as stated in Section 1.4
of this Agreement and such outstanding ghares are held
of record by tw;ntynfour {24) shareholders, subject to

such changes in ownership as may be made prior to the

‘effective date of the merger, written notice of all

such changes to ﬁe prompily given by Sabina to Chrom-
alloy. &All of such outstanding shares have been, and
21l shares of Sabine Common Stock outstanding at the

effective date of the merger will be, validly 1ssued,

fully paid and non-assessable, There are no outstand-

ing options, contracts {other than this Agraeﬁent) or

commitments entitling any person to purchase or other-

wise acguire any shares of capiltal stock of Sabine.
,(cf Babine owns no subsidiaries.

{d) sabine possesses all theé licenses, franchises,

~ permits and other governmental authorizations necessary

for the valid conduct of its business.

{e) Sabine has delivered to Chfomalloy and 8.T.
coples of 1its balance sheets ag at Décember‘31, 1963,
1964, 1965, 1966 and 1967, and its related stateme;ts
of operations for the respective flscal years ended on
such qates, all certifieé by Mesgsrs. ﬁazur, Ladner &
Jackson, indépendent certified public accountants.

Sabine has also delivered to Chromalloy its balance

-




sheet as at August 31, 19668, and its related state~
mant of operations for the eight month period ended
thereon, certified by an offiéer of Sabine, All such
financial statements are true and correct, have been
prepared in coﬁ@ormiﬁy with generally accepted account-
ing principles éonsistently applied, and falrly present
the financial condition of Sabine as at the dates in-
dicated and the results of its operations for the
prerlods ended théreén, subject to the exceptions noted
on a schedulé delivered by Sabine to Chromalloy. At
hugust 31, 1968, Sabine had no material liabilitles,
contingent or otherwisge, not reflected or reserved

against in the balance sheet dated August 31,‘1968,

* other than a claimed income tax deficiency amounting

to approximately $600,000, and other contingencies

referred to in a achedule delivered by Sabine to Chrom-

alloy, some of which, to the extent specified in sald

schedule, are not reflected or reserved against in said
balance sheet. A settlement of such income tax defi-

clency has since been negotiated with the Internal Reve~

nue Bervice for a total payment of approximately $325,000

~ excluding interest (approximately §147,000 to be settled

by waiver of a clailm for refund for unused investment

credit and approximately §$178,000 by cash payment, of which

$140,000 was paid in October of 1968} and upon consumma-

tion of said settlement Sabine's liabllity for income

" taxes for all years through December 31, 1967, will be

" finally determined., Since August 31, 1968, (a) Babine

has not declared or pald any dividend oxr made any other

-] 0




distribtuion on its Common Stock except a quarterly

dividend of $1 per share paid September 10, 1968, |

(b) there has been no increase in the funded indebted-

‘ness of Sabine {throughout this Agreement “funded

indebtedness" is intended to. refer to indebtedness

maturing bf 1tsiterms more than twelve (12) months

aftar the date such indebtedness is incurred), (¢}

there has been;no material adverse change in the condi-

tion‘(financial'or other) or results of cperations of

Babine, {d4) the business, properties or assets of

8abine have not been adversely affected as the result

of any atrike, fire, accident, natural disaster or

other casualty in a way material to 3abine except as

" reflected in the schedule referred to above..and (e}

Sabine has not entered into any transaction ox Inctrred

any liabilities not in the ordinary course of business,

except as‘réflected in the schedule referred to above.
(f) sabine has_gcod and marketable title to

its properties and asgsets, including the properties and

'assets reflected in the August 31, 1968, balance sheet

referred to in paragraph {e) ahove, éﬁcept properties

and assets disposed of inlthe ordinary course of business

since that date, free and clear of liens and encumbrances

excepf those securing obligations in amounts not‘exceed;

iﬁg'tﬁeramounts shown as gecured debt on the August 31,.

1968 balance-sheet referred to in said paragraph (e)

and except liens for current property taxes not yet de-

linguent and liensg arising out of construction work on tﬁe

' ﬁew office bullding and out of repairs in the ordinary course

wlle

R T



of businoss to shiés, tugs, and barges and except other
© mwinor jmperfections of title wﬁich do not matexially
detract from the value or intexrfere with tﬁe uge of

the properties affected thereby. |

(g) sabine ;s not in default in any material
réspect under the terms of any ma£erial léan agreement,
mortgage (subject to Sabine obtaining consent to charter
of 8.5. Neches:by Signal 011 & Gas Co.), Ieaée, contract,
ggreeﬁent or éommitment or in violation of its certificate
of 1ncor§oration or by-laws, and neither the execution
&nd delivery of this Agreement nor the consummation of
the transactions provided foxr hgre;n will result in a breach
of or constitute a default under any of the foregoing or
result in the creation of any llen or encumbrance on the
assets of Sabine, except in cases where consent is contem~
rplated as provided in Section 5.1{g) hexeof.

(b} Except as disclosed in a schedule delivered
to chromﬁ;loy and 8,7, by Sabine, Sabine iz not engaged
in or threatened with any materialolitigatiog or other
Proceedings, and Sabine is not now subject to any decree,

- order or other governmentﬁl restriction adverselylaffecting
its business or assgets.

(1) sabine has delivered to Chromalloy & schedule
showing ownership of securities of Sabine by each director
and officer of sabiﬁe and by faffilia;esﬁ_(as that term.
is defined by‘the General Rules and Regdlations.promulqated
under the Securities Act of 1933) of sahine. said
schedule is accurate and there is no person other than

~ those indicated on said schedule who to the knowledge

=12~




L gy

of Babine can be considered directly or indirectly to

control or to be controlled by or under common control

with Sabine,

{j) A schedule listing the group 1life coverage,
pension plan and other employee fringe benefit plans, 1f
any, maintainea by Sabine or being presently negotiated
by Sabine has heen delivered to Chromalloy and 8.T.
prior to the gxecution of this Agreement together with
coples of the iﬁsurance policles, pension plan and
other relevant documenﬁs upon which the foregoinyg employee

benefit plans are based., 8aid echedule and the documents

delivered to Chromalloy and S,T. are complete and accurate
and reflect all of the obligations of Sabine with respect
to group life insurance coverage, pension pléns and othe;
~employee fringe benefit plans.

4.2 Representations and Warranties of Chromalloy. <Chrom-

alloy reprasentsiand warrantsg té sabine as follows:

{a) Chromalloy is a corporation éuly organized,
validly existing and in good standing under the laws
of the state of Delaware, has corporate power and
authority to own its property and carry on its business
as it is now being conduc;ed, and (except to the eitent
qualified in a schedule delivered to Sabine) is duly ,
quilified to do business and is in good gtanding in each
jurisdiction in whiéh the character of the properties
owﬁed or thé nature of the business transacted by it
makes ;uch qualification necessary, and tha£ the certified

. eopy of the Certificate of Incorporation dellvered to

-13-




gabine 1s a true and accurate copy of the Certificate
of Incorporation of Chromalloy presently in effect
and that such dertificate will not be amended prioxr
to the effectlve date of the merger except as contem-
pPlated in Section 5.2(e).

(®} The ocutstanding capital stock of Chromalloy
is correctly stated in Section 1.2 of this Agreement; all
of the outstanding shares of capital stock of Chromailoy
are validly issued, fully paid and non-assessable.
Prior to tﬁe effective date of the merger chromalloj
will not reclassify or split up its Common Stock or
issue any stock dividends thereon payable in Common Stock
or Preférred 8tock and will not agree to lssue or issue

any shares of its Common Stock or Preferred Stock except

{1) shares of Common Stock heretofore reserved for lssuance

upon conversion of Convertible Preferred Stock as set forth

in Bection‘l.z of this Agreement, or (ii) shares ilssgued for

or in connééﬁion with the acquisition of other businesses,

or (iil) shares issued upon the exeréise of stock opﬁions

granted pursuant to Chromalloy's employee Stock Optlon Plansg.
{c} Chromalloy and each of its subsidiaries,

othexr than American Transit Corp. and its subsidiarles,

possess ali the licenses, franchlses, permits and other

governmental authorizations necesgary for the valid

conduct of their respective buaiﬁesses.. Ame?ican Tranait'

Corp. and its subsidiaries posaess all such licenses,

_ £ranchiges, permits and other governmental authorizations

as are deemed by the management of American Transit Corp.

“4- '
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to be necessary to carry on thely respective busi-
nesses. There are no material, active contests oX
disputes regarding the authbrity of American Transit
Corp., or any of its subsidiaries to conduct their
respective businesses where same are now being con-
ducted.

(d) Chromalloy has delivered to Sabine copies
of ite conaolidgted balance sheeté ag at December 31,

1963, 1964, 1965, 1966 and 1967, and its related con-

solidated statements of operations for the regpective
fiscal years ended on such dates, ail certified to the

extent stated in their reports relating thereto by Peat,

Marwick, Mitchell & Co., independent certified public

accountants. Chromalloy has also delivered to sabine

its consolidated balance sheet as at September 30, 1968,

. and its 5elated consolidated statement of operationg

. for the pericd ended thereon, certified by an officer

'of Chromallioy. <Chromalloy has likéﬁise delivered to
_8abine the consolidated balance sheets as at Decembher 31,
1967, ofVAmerican Transit Corp. and The Valley Line
Company, {formerly Mississippi Vvalley Baige Line Company)
and theii‘relatéd consolidated statements of income for
the year then ended, certified by A?thur Young & Co.
.and_Peat, Marwick, Mifcﬁell & Co., respécfively, and

the consolidated balance sheets as.at Septembér 30, 1968,
of Bmerican Transit Corp. and The Valley Line COmpanQ
and their related consolidated statements of income for

’

the period ended thereon., All such financlal statements

- are true and correct, have been prepared in conformity

-15-




ﬁith generally accepted accounting principles conw
sistently applied, and fairly present the consolidated
financial conditidn of Chromalloy and its consolidated
subsidiaries and American Transit Corp. and The Valley
Line Company and their consolidated subsidliariles as at
the dates indicated and the xesults of theix operations
for the period'ended thereon. At September 30, 1968,
neithex chromaiioy nof any subsidiary had any material
1iabilitias, céﬂﬁingent or otherwise, not reflected

or reserved against in the balance sheets dated Septembex
30, 1968, sSince September 30, 1968, (a) Chromalloy has
"not declared or paid anyidividend or made any other
distribution on its capital stock except for regular
guarterly dividends and the distribution effective
October 31, 1968, of one additional share o# Common
étock for every two shares of Common Stock outstanding
and the conversion of 55,484 shares of 1ts previously -
authorized Series A é;eferred Btock inteo the same

nunber of shares of convertible rreferred stock, (b)
fherg has been no increase in the funded indebtedness

of Chromalloy or any subsidiary exceptlfor funded indebted-
ness of subsidiaries aequiﬁed after September 30, 1968,
and except to the éxtent that Chromalloy increases its
" funded 1ndebtedpess after the date hereof in an ag-
grégata amount not exceeding $20,000,000,‘(c) thera

has been no material adverse change in the condition

- {£inancial or other) or results of operations of Chrom-
alloy and its subsidiaries taken as a whole, {d) the

business, propertiles or assets of Chromalloy or any
: S
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.subsidiary have not been adversely affected as the
results of any strike, fire, accident, natural dis-

agteyr of other casualty in a way material to Chrom-
~alloy and its subsidiaries as a whole, and (e} Chrom-
alloy hasrnot entered into any transaction or incurred
‘any liabilities not in the ordinary course of business,
except as referred to in this paragraph and except in
connection with the acquisition of other companies,

and except inrcbnnection with the change of Chromalloy's
state of incorporation from New York to Delaware effected

L

on October 31, 1968, by meaﬁs of a statutory merger
‘which resulted in the c%anges described in the Proxy
Btatement dated September 6,.1968, a8 copy of which .
has been delivered to Sabine,

{e) Chromalloy has good and marketable title
to its properties and assets, including the properties
and ass;ts reflected in the 1968 balance shéet referred
' to in paragraph (d) above, except properties and assets
disposed of in the ordinarg course of business since
‘that date, free and clear of liens and encumbrances,
except those sechriné ochligations ih.amounts ndt exceed-
ing the amounts shown as secured debt on the 1968 balance
sheet referred to in sald paragraph (4) or disclosed
by éhromalloy in a schedule delivered to Sabine éna ex—
cépt minor imperfections of ¢itle which éé not materially
'detract from the value or interfere with the use of thé
properties affected thereby.

(£) Neither the execution and delivery of this
Agreement nor the consummation of thg transactigna-

-
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provided for herein will result in a breach of or
constitute a default under the terms of any materi&l
loan;agreement, mortgage, lease, contract, .agreement
or commitment to which Chromzlloy is a party, or re-
sult‘iﬁ a violation of any provlision of its certificate
. of anorporationior by-laws, or result in the creation
of any lien or eﬁcuMbrance on the assefs of Chromalloy
or any subsidiar&, except in cases, 1f any, where con~
sents or walvers are requixed from Chromalloy's senior
lenders to the transactions contemplated by this Agree-
ment or to permit Chromalloy to use all dividends or
advances received by it from the Surviving COrporation_
to pay dividends to its stockholders.

{g) Except as disclosed in a schedule delivered
to Babine by Chromalloy, neither Chromalloy nor any sube
gldiary is engaged in or threatened with any material
litigation or other proceedings, and neither Chromalloy
nor anj subsidlary is now subject to any decree, order
or oﬁher governmental restriction or tﬂreat of same
adversély affecting its business or assets or pertaining
to the acquisition of corporations or businesses such as
Bahine or assets such as those of Sabine.

{hj. The shares of Convertible Prefefred stock of
‘.Chromalloy into which tha Sabine Common Stock is to be
converted at the effective date of the merger will
immediately thereafter be validly issued, fully paid
&nd non-assessable, and the Common Stock of Chromalloy
issued upon converslon of such Convertible Preferred

Stock shall be validly issued, fully paid and non-assessable.

—
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4.3 Representations and Warranties of §,T. 5.T. represents

and warrants to Sabine as follows:
{a) 8.7. iz, and at all times prior to the effective
date of the merger will be, a duly organized and validly
existing corporation in good standing under the laws of

the state of Delaware with corporate power and authority

. to own the property and conduct the businesses now owned
and conducted by Sabine.
. {b) Prio? to the efféctive date of the merger
8.7, will ba‘duly qualified to do business as & foreign
corporation in good standing in each Jurisdiction where
Sabine is qualified to do business,

(¢} The outstanding capltal stock of 8.T. is
correctly stated in Section 1.3 of thisg Agreement and
such stock has been or will be prior to the efféctive

. date of the merger validly issued and fully pald and

non-assegsable,

(@ s.T. will not have, prioi to the consummation
of the mergexr, any commitments or liabilities except
thoge incurred by it in connecti&n with the transactions
coﬁtemplnted hexeby.

{e) B8.T. has delivered to Sabine a copy of its
Certificate of Incoxporation an& By~Laws as in effect
on the date of this Agreement .and agreeé'nbi to amend
same prior to the effective date of.the merger except

‘as provided in Sections 2.3 and 2.4.
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5. COVENANTS

5.1 ¢govenants ofrgabine. sabine agrees that prior to

the effective date of the merger it will:

{a)} Not pay any dividend or make any other
distribution on lte Common Stock other than regular
guarterly dividends of $2 per share in December and
$1 per share in March, June, and September (which
regular'diviae;ds Sabine shall be entitled to pay
in the montha.iﬁdicated), incur or assume any addi-
tional funded debt except as same may be incident to
the transactions described in the schedule furnished
bursuant to Section 4.1(9), amend its certificate
of 15corporation or by»iaws or take any other action,
enter into any transaction or incur any 1iabiiit1ea
that would render the reﬁresentations and warranties
of Sabine set forth in Section 4.1 hereof inaccurate
as of the effective date of_the merger except pursuvant

‘£o commitments reflected in such schedule.
{b) sabine hag delivered to Chromalloy ox
" will deliver to Chromalloy within thrity (30) days
after the date of this Agreement the féllowingz
(1) schadules‘describiﬁé all material
leases, labor agreements, deeds to real esiate,
marine equipment, marine inéurance'policies,'
loan agreements and mortgages and will deliver
or maké available to Chromalloy complete and
accgrate copiés of ail items appearing on

such schedules,

20
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{11} a1} aéreédeﬁts or contracts of Sabine
{except for transportation invoices which, as to
amount and guantity, are consistent with the
ordinary course of sabine's business heretofore
contracted) which involve future payments by or to
Sabine of more than $50,000 or whiéh extend beyond
one (1) yeér.

(iii} such other 1nformatipn concerning the

~ business and affairs of Sabine as Chromalloy may
reaaonabiy request.
() ‘Pribr to the effective date of the merger Sabine
. will carry on its business in a diligent manner, will carry
adeqguate insurance comparable to that in effect on the
‘date of this Agreement,‘and unless consgented to by Chrom-
alley will not waive any right or cancel any debt or.claim
>o£ substantial value, or make any commitment or expenditure,
excépt in any cage in the ordinary course of business and
- except pursuvant to commitments or plans réflectad in‘the
schedule furnished pursuant to Section 4.1{e).

td) Sabine will permit Peat, Marwick, Mitchell & Co.
to make a special audit of Sabine's financial condition
"to be compleated, at Chromalioy's expense, prior to the ef-
fective date of the merger. .

{a);Sabine will call a special meeting of its share-
holdérs to be held on or before January 8, 1969, for the
purpose of voting to adopt this Agreement.. |

{£) 1f neéessary in order to cbtain;rulings
fxom.the Internal ReQenue Service (or in the cpinion
aof counsgel for 8.T., cpromalloy or sabine to satiafy
conditiops in or conform to representations upon which
| such rulings are Sased) or opinionsg of counsel satig~
factory to Sabine, Chromalloy ang S.T. witgmreapect to the

-2l
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federal tax aspects of the transactions qontemplated
hereby, Sabine will; prlior to the congummation of the
mexger, enter into an agraement'with a bank or trust
coppanf havipg lts principal place of business in Beaumont
or Port Arthur, Texas, asg Escfow Agent, providing that,
immediately prior to consummation of the merger, Sabine

will transfer to the Escrow Agent {i) funds in an amount

to be agreed dbon between Chromalloy and Sabine which sghall

be sufficient to discharge all liabilities of Sabine resulte
ing from or attributable to the trangactions contemplated
herein (inclu&ing, without limiting the generality of the
foregoing, sufficient f&nds to pay in full sabine's cobliga-
tion for (a) the $325,000 brokerage commission payable upon
consummation of the merger to C. J. Thibodeéux and Co., (b)

$40,000 attorneys fee to Orgailn Bell & Tucker, counsel for

' Sabine, and (c) all documentary stamps, transfer, recording,

registration, sales, income, and excise fees and taxes, &c-
counting and other profegsional fees, reimbursable costs in-

curred by attorneys and accountants, and miscellaneousg ex-

‘pensea which may be imposed upon Sabine in respect of the

trangaction contemplated herein); and (11) funds in an amount
fo be aqgeed upon between Chromalloy and Sabine which shall
be sufficient to permit payment in full of all liabilities,
coste apd expenses in connhection with demands for cash pay-—
ments for aharés of Common Stock of Sahiﬁe pursﬁant to Segw
tion 262 of the General Corporation law of Delaware (iﬁcluding
the amounts payable for such stock); provided, however, that
‘1n no event shall the agygregate amocunt so transferred to.the

Escrow Agent under clauses (1) and/or (11) exceed ten per cent

S
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{10%) of the then fair market value of the net assets of
Babine. The agreemént with the Escrow Agent shall pro-
vide that escrowed fﬁnds shall be disbursed by such Agent
only pursuant to the instructions of the Surviving Corpo-
ratioh and that any funds in escrow not otherwlse dis~
bursed shall be aelivered to the Surviving Corporation;
provided, however, that (i) the Agent shall pay the $325,000
brokerage c&mm;;sion to ¢, J. Thibodeaux and Co. immediatelﬁ
upon consummatioﬁ of the merger without further instructions,
{1i) the Survi§ing Corporation shall, subject to its right
to direct the escrow agent to contest any given liabilities,
costs, expenses and claimsg, g;ve proper and prompt instruc-
tions to the Agent to pay all sucﬁ valjid liakilities, costs,
and expenses of Sabine and vaiid ﬁnd properly'established
claims pursuant to said Section 262, and {i;i) the funds in
escrow not otherwise &isbufsed shall not be delivered to
the Surviving Corporation prior to receipt by the Agent
and Orgain Bell & Tucker of written confirmation and
.verif;cation by Peat, Marwick, Mitchell & Co. to the effect
éhat all such lisbilities, costs, expenses and claims have
been paid. :
G;) gabine will Eromptly seek to obtain the’

regquisite consent of the Fixrst City National Bank‘of

' Houston, Texas, and the other particlpating banks in
the Loan Agreement dated May 24, 1967, between Sabine
and said banﬁs and the requisite consent of the mortgagee
or mortgagees under the_mdrtgage on the vessel Guadalupe,
to the transacpioaa contemplated herein, which consenfs

axre required by said Loan Agreement and mortgasge, and

w2
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. agrees:

sabine will likewise attempt to obtain a modification

of the dividend covenant and such otﬂer covenants in

said Loan Agreement as Chromalloy may reasonably request.
No-consant obtained f£rom said‘banﬁs shall be deemed
satisfactory for the purpose of this Agreement unless

it also includés a modification of the dividend covenant
contained in Bﬁid Loan Agreement o as to permit Sabine
to ﬁay annual dividends of at ieast §750,000 if its net
earninges (computed from the original date of the loan)

are sufficien; to cover such annualldividends.

5,2 Covenants of chromélloy. Chromalloy cdvenants and

{a) Prior to the effective date of the merger, it

‘'Will not pay any dividend oxr make any other digtribution

on its Common or Convertible Preferred Stéck, other than

regular quarterly dividends, lncur or assume any addi-

: }tionél funded debt except to the extent contemplated

in Section 4.2(d) (b}, amend its certificate of incorpo-~

" ration or take any other action, enter into any trans-

action or incur any liabilities, oxr permit any subsidiary

to do any of the foregolng, that would render the repre-

~ sentations and warranties of Chromalloy set forth in

Section 4.2 hereof inaccurate as of the effective date

‘of the merger, except as permitted by Section 4.2(b),

or cause or allow any amendment of the Articles of ByQ
laws of S.T., except as provided in Sectlons 2.3 and
2.4.

{(b) Xt will file an application with the New

York 38tock Exchange for the listing on audﬁ Exchange




of the Convertible Preferred Stock of Ch;omalloy to be issued
in acdordance with this Agreement and all shares of Common
8tock of Chromalley that will be rese;ved for issuance upon
convgfsion of such stock after tﬁe merger and will cause
such Convertible P;eferxed stock and Common Stock, once
listed, to remain listed on szuch Exchanqe sc long as other
shareg of Chromalloy's Convertible Preferred Stock in the
case of the formey and Chromalloy's Common Stock in the
cage of the latter are so listed.
| {c) With respect to registration:

{1) Uupen wriéten request made after Pecenber
31, 1969, and before December 31, 1974, by one or more of the
affiliated stockholders hereinafter defined in subparagraph (9)
of this Section 5,2{¢), Chromalloy will prepare and file a .
Regiatrationrstatement and will use its best gfforts to secure
'p:ompt effectiveness of such Registration Statement under the
Becuritiés Act of 1933, and will make necessary filingé and
use its best efforts to secure prompt qualification under the
securities laws of such states as such affiliated stockholder
~or atockholders making such request shall reasonably designate
in no event to exceed fifteen states (provided that Chromalloy
shall have no obligation to quallfy the Special Shares under
the Securities laws of any state which as a condition thereof
would require Chromalloy to qualify to do buéinass in such
state and Chromalloy is not then already so qualified tha?ain}
‘as to such number of shares of Chromalloy Convertible Prefer;
“red stock and/or Chrom&lloy Common Stock issued upon conver;

- mion of Chromalloy Convertible Preferred Stock received by

s
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such affiliated stockholder or stockholders upen the
mergex herein described {any or all of Chromalloy
Convertible Preferred or Common Stock so received
being herein called the "Special Shares") as such
affiliated stockholder or stockholders making

such request propose to distribute pursuant to such
reglatration; érovided, however, that Chromalloy shall !
not be reguired: (L) to effect more than one such ‘
registration; or (ii) to effect such registration if
the affiliated atoékholder or stockholders making the
feques£ have been given one or morae opportumities to

register Special Shares pursuant to subsection {2) of

this Section 5.2{c); or (i1L) to effect registration
of any such Special Shares if the aggregate market price

(based on the closing price on the day Chromalloy re-

' - celves such request) on the New York Stock Exchange of

the Spec{al Shares proposed to be registered is less
than $1,666.000; or (iv} to include in such registration
‘shares of 8special Shares which ceréain stockholders of
. 8abine are prohibiteé €rom gelling puisuant to the
seventy five per cent {75%) restriction provided for

in the written representations described in Secﬁion 6.2
{£); or kv) to effect said reglatration unless the
affiliated stockholder{s) requesting the same furn%sh
-Chromalloy with an opiﬁion of hessrs. 6;ga;n Bell &
Tucker to the effect that such registration is required
in order to permit said affiliated stockholder(s) to
effect the proposed sale or other disposition of their
special shares. Suﬁh Reglstration Statement shall include

' o
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stuch information an& meet such other legal requirements
with regard thereto as may be reasonably ﬁecessary or
appropriate to permit the affiliated stogkholders to
offar, sell, or otherwise dispose of their Special
shares (subject to the limitations in the preceding
seﬁtence) in the manner described in the reguest for
the registration. Upon receiving any such request
from an affiliated stogkholder, Chromalloy will give
written notice by certified mail to each of the other
affiliated stoekholders of'the making of such request,

and, upon the written request of any such other af-

filiated stockholder given within thirty (30) days

after receipt of such notice, shall include any Special
8hares (subject to the limitation set out in clause {iv)
above) designated by such other affiliated stockholder
in the Registration Statement and other filings described
in this subparagraph (1).

2) 1f at any time and from time to time during

“the firét five (5) years after the effective date of the
merger, Chromalloy proposes to register any of its Con~
vertible Preferred Stock or Common Stock or any other
_élass or seriestof Stock under the Securitiea Act of
1933 on form §-1, 8~7 or the eguivalent of either of
such forms, Chromalloy will give written notice by
certified mail to each of the affiliated. gtockholders

of its intention to so register any of its aforesald
securities under the seéurities Act, and, upon the
written request AE any of the affiliated stockholdexs
: given:within thirty (30) days after the receipt of such

notice, and sccompanied by an opinion of the type specified.
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in clauge {v) of subporagraph (1) of this Section 5.2
_(c). Chronmalloy will use its best efforﬁs to cause
such number of Special Shares (provided, however,
Chromalloy shall not be obligated to include in such
régistration shares of Speciél stock which certain
stockholders of Babine are prohibited froﬁ selling
pursuant to tﬁe éeventy five per cent (75%) restriction
provided for'in thé wrltten repreéentations degeribed
in Bection 6.2(f) ) as any affiliated stockholder(s) shall
reqguest to be reglstered under the Securitles Act of 1933
‘and gqualified under guch of the securitles laws of the
various states as the affiliated stockholder(s) making
such request shall reasonably designate, provided,
further, that Chromalloy shall not be required to effect
such registration Lf the total number of such Special
Shares propcsed‘to be registered by all affiliated stock~
~holders reguesting same has an aggrégate market price
of iéss than $25,000 determined in the manner gpecified
An Section 5.2({c) (1) {iii) above. Chromalloy shall include
* in such registration statément‘such information and shall
meet Quch other legal_requiraments with regard thereto as
may pa reasonably necessary or appropriate to permit the
- affiliated stockholders to offer, sell, or otherwise dispose
- of their special sharés in the manner described in thedir
request to be 1nc1udéd in such regiatrafion. |

(3) All coﬁts and expenses in connection with
any such registration specified in subsections (1)} and
(2} above, including Q{thout-llmitation all printing

(including without limitation all copies of prospectuses

S
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and amended prospectuses reasonably necessary to make the
dispoalition proposed), legal and accounting fees and expenses,
.and S8EC feea, shall be paid by Chromalloy, except that any
person selling shares pursuant to this Section 5.2{c) shall
pay (1) any and all brokers' or underwriters' commissions

(not including expenses) proportionately relating to the

sale of shares offered by such stockholder; (L1) fees and
éxpenses in qualifying such Speclial Shares under state
-aecurities laws.iﬁ thosé gtates and only those states des-
ignated by affiliated stockholders in a registration under
' Seétioﬁ 5.2(c) (1) in excess of fifteen (15) and those states
{other than any eight (8) states designated by the affiliated
stockholders which shall be at Chromalloy's expense whether
otherwise deailgnated or not) deaignated by affiliated stock—
holders in a registration under Section 5.2(q)(2) which are
not otherwise designated by either Chromalloy or the undeﬁ-
writer or ﬁhdefwriters {provided that Chromalloy shall not

be obligated to quallfy the Special Shares undex £he state
securities laws of any state_which asla condition thereof
wéuid‘require Chromalloy to gqualify to do business in such
séate and Chromalloy is not then alreadf so gqualified therein);
and ({i1i) his own peraonai iegal fees, 1f any, incurred in
connection with such registration. |

{4) In addition to rights under Section 5,2{c) (1) a#d

(2) 2bove, uypon written request, made at any time after two (2)

years subsequent to the effective dafe of the mergexr and before
December 31, 1974, by one or more affiliated stockholders,
Chromalloy will prepare and file a Registration Statement and

will use its beat efforts to secure prompt effectiveness of

i
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such Registration Statement under the Securities Act of 1933,
and will make necegsary fllings and use its best efforts to

secure prompt gualification under the securities laws of such

states as such affiliated stockholder or stockholders making

such'request‘ahall reasonaﬁly designate in no event to exceed
fifteen (15) states (provided that Chromalloy shall have no
obligation to quallify the Special shares.under the Securities _'
laws of any ata%a which as a conditlion thereof would require

Chromalloy to qualify to do business in such state and Chrom-

'alloy is not then already so qgualified therein) as to such

nunber of Special Shares as such affiliated stockholder or
stockholders making such request propose to diatribute pur-
suant to such registration; provided, however, that Chromalloy

shall not be required: (1) to effect more thaﬁ_one such regls-

.tration; or (ii) to effect sald registration unless the

-affiliated stockholder(s) requesting the same furnish Chrom-

alloy gith an opinion of Messrs. Orgain Bell & Tucker to the

affect that euch registration is required in oxder to permit

said affiliated stockholder{s) to éfﬁect tﬁa proposed sale or
bther disposition of their Special Shares; or (iii) to effect
gaid reglotration unless thé affiliaté& ntockholdef(s) request-
ing same shall agree to péy all reasonable out—gf-pocxet cogts

incurred by chfomalloy in connection with any such regiptration,

" dincluding printing costs, legal fees, fees of independent

accountants, S8EC fees, and other expenses but excluding in-
ternal direct and overhead expeﬁaes and ¢osts of Chromalloy:
or (iv) to effect said registration until the affiliated

stockholder(s) reguesting the same have depoaited such security

-aé Chromalloy may reasonably request to secure payment of the
e

¢osts speclified in (11ii) above; or (v) to effegt such
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ified in (a) or (b} above the affiliated stockholders had

- 8peclal shares) of suéh regletration statement. Withlre-

registration Lf, pursuant to subparagraph {1} ox (2) of
this Section 5.2(c)}, Chromalloy:

{a) hag theretofore caused B registration state-
ment to become initially effective {as to all stock
to be s0ld under such reglstration statement, whether
or not the same included Special Shares) on a date
more thén two years and thirty (30) Qays after the
effective date of the merger,‘or

{hf is at the time of request then exerclsing its
begt effbrts to cause a registration statement to be- |
come effective, and such proposed registration in fact
does subseguently become efifective on a date more than
two (2) years and thirty (30) days afiter the effective
date of the merger;

and if in connection with any registration gtatement spec-

in fact and pursuant to subparagraph {1) or (2) of this
Section 5.2{c) been given thé right not less than thirty
{30) ﬁays before the initial effective date of such regis-
tration statement to regi;ger Special ghares for sale or
other disposition free of the seventy flve per cent (75%)
‘restriction {provided for in the wriéten repregentations
described in Section 6.2(5) ag of the date of the initial
effectiveness (as to all stock to be sold under such

registration statement, whether or not the game included

gard to a registration under this sSubparagraph {4), Chrom-
alloy's obligation under subparagraph (6) of this Section

5.2(c) shall be conditioned upon agreement by such affillated

stockholder (s} to pay out~of-pocket expenses ({as
R . S

described mbove) incurred by Chromalloy in

=31
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the performance of such obligation, and upon deposit
of such reasonsble security as Chromalloy may reqguest
to secure paymeﬁt of the same. Such Registration
Statement shall include suchiinformation and meet such
othex 1egai reguirements with regard thereto as may be
reaaonably neéeasary or approprilate to permit the af-
filiated stockholder(s) to offer, sell, or otherwise
dispoge of théir Special Shares in the manner described
in the request'for the registration. Upog recelving
any such reguest from an affiliated stockholder, Chrom-
alloy will give written notice by certified mail to
each of the other afflliated stockholders of the making
of such request, and, upon the written request of any
such other affiliated stockholder given witﬁin thirty.(so)
days after receipt of such notice, shall ;nclude any
&pecial Shares designated by such other affiliated stock-
holder in the Registration Statement and other €£ilings
described in this gubparagraph (4) if gaid stockholder
agrees to pay his proportionate part of the costs and

| expenses {(including the deposif of reasonable sécurity)
which the affiliated stockholder(s)'ﬁequesting registra-
tion under this subparagkaph is cobligated to pay.

{5) Any person whose shares are included in any
Regigtration Statement described in this Section 5.2{c) shall
érovide Chromalioy‘ﬁith Euch information &s may be regsonahly
requested ffom him by Chromalloy in connection with such

Regletration Statement and will cooperate to cause such

-31(a)-

I..?‘,;:.‘.-.. oy ﬁ’:“." o 8 -




Registration Statement to becoma effective at the earliest

possible time,

{6) Chromalioy shall use its beat efforts,
inciuding without limitation the filing of all post-effective
anendments as mﬁy_be neceasary to keep effective any Regis-
tration Statement described in thig Section and any prospectus
issued in connaétion therewith for a period of at least six
(6)-mon£hs after the initial effective date thexeof.

{7) 1In the event of any reglstration of Special
shares pursuant to Section 5.2(c) cChromalloy and the persons
digposing of Special Shares under the registration shall
indemmify and hold each other harmleés against any aﬁd all
losses, claims, damages or liabilities (including any reason~
&ble legal or other expenses of investigating or dafending‘
any actions) insofar as such losses, clalms, damages, or

liabjlities {or actions 1n respect thereof) arise out of

_or are based upon any untrue statement of any material

. fact contained in such quistéation Statement, the final

Prospectus contained therein, or ﬁny amendment orX supple-
ment to elther of them, or arise out of or are based upon

the omiasion to atate therein a material fact required

- to be stated therein or necessary to make the statements

therein not misleading, in each case to the extent, but

only to the extént, that such untrue statément_or omigsion

was made therein (1) in reliance upon and in conformity

with information furnished or included by the party from

whom idemnity 1s sought for use in the preparation thereof,

or (2} as a result of the failure of the party from whom

indemnity 1is sought to furnish orx include aﬁy material

w32
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information required to be inciuded therein. Such indemnity
from the persons disposing of Special Shares shall also run
1& favor of the underwriter ox underwriters who join in the
registration on the condition that such underwriter or under-
writers provided_identical indemnities to said persons. In
any registration pursuant to subparagraphs {1) or (2)_of
Section 5,2(c¢), Chromalloy shall pay the cost of any insur-~
ance demanded by any underwriter t0 insure the indemnity
obligation of Chromalloy and/or the affiliated stockholders.
'(B} Each affiliated stockholder shall provide

Chromalloy with an address to which any notice reguired

tnder the terms hereof shall be sent. The obligation of
Chromalloy to give notice under the provisions of this
Section 5.2(c) shall be complied with upon posting, by
certified mall, postage prepaid, any such notices (1) to
such affil;ated stockholders as have furnished such ad-
dresses, oém{ii) to other persong entitled to receive notices
under the provisions of auhparagraphitlﬂ).

(9) 7he persons designated on a schedule initialled
by Chromalloy and Sabine are defined as the "affiliated
atéckholders“ and each of them 1s defined as an Yaffiliated
étockholdei" for the purposes of this Agreement. The helrs,
‘legatees, donees, and personal representatives of an affillated
atockhol&ér shall also be deemed to bé gffiliated'stockholders

with regpact to Special shares recelved from an affiliated

stockholder for the purpose of this Section 5.2{c); provided,

however, that Chromalioy shall not be required to recognize :
such peﬁaon ag an affillated stockholder until it has received

not;ce of such person's address a8 provldedlin Section 5.2

(c) (8) .
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{10} In the event of the proposed filing of any Regis-~
tration Statemants including Special shares for which an‘
affiliated stockholder(s) requests registration pursuant
to this Section 5.,2{¢), Chromalloy shail give not less than
'_fifteen {15) days prioxr writteﬁ notice of such proposed
regiptration to all pledgees or assignees holding special -
Shares pledged ﬁr assigned by an affiliated stockholder,
and such pledgeéa or asslgnees (including any purchaser at
2 pledgee's salé including the pledgee itself) shall,‘upon
“giving written notice to Chromalloy within fifteen (15) days
| of the date of malling of such notice from Chromalloy, have
the right to have the Special Shares acquiréd from guch af-
filiated stockholder inclﬁded in sucﬁ registration on the
same basis and subject to the same conditions and restric-
tions as the affiliaéed atockholders are entitled to have their
‘stock included in any such registration under the provisions
of this Section 5.2{c); provided, however, that Chromalloy
shall nat Pe obligated to so notify any p;edgee or aasignee‘
or to inel&&é their special Shares in any ﬁegistration unless
£he affillated stockholder who pledged or assigned the same
has given Chromalloy written notice of the name and addreas
ofAthe Pledgee or assignes for the purpose of this subpara-

. graph {10}. The pledgees and assignees referred to in this _
aubparagréph {10) are not to be deemed “affiliated stockholders"
- :oi the purposes of this éaction 5.2{c).

(&i After the effective éate of the’merger; Chromalloy
agrees to nominate ag part of theralate proposed by manégement
one member of Sabine's present Board of Directors, whicﬁ member
is to be designated in writing by-sabine on or before the
‘effective date, for election to chromslloy's Board of Directors

at the next annual meeting of Chromelloy's shareholders before

-3




'Junejls. 1969, and tolcauae management to recommend and exercise

its best efforté t0 secure the election'of such nominee, and

in the event a vacancy occurs on Chromélloy’s Board of Directors

priof_to said anﬁual meeting, chromailoy agrees to £111 such

vacancy with said person. If the designated member of sabine's

. Board is not elec&ed to the Chromalloy Board of Directors by

June 15, 1969, cﬁromalloy agrees to take the necessary poard

action to increase the number of its Directors and to have the

Board elect such desiénéted gablne representative to £iil the

new position on the Chromalloy Board of Directors.

{e) Prior to the effective date of the merger, Chrom-
alloy will duly designate an additional 126,400 shares of |
its authorized but unissued Preferred Stock as conﬁertible
. Preferred Stock and will file an appropriate certificate pur-

- guant to the General COrpo¥at10n Law of the'Statg 6f Delaware
xeflectinq;guch designation and aﬁthoriza the issu#nce of such
chvertible Preferred Stock pursuant to this Agreement..

l(f) Chromalloy will not for a period of five (5} years
'1mmediately following the effective daté of the mexger exer=

ei@e ite righés to redeem or call for. redemption any of the
126,400 shares of ﬁonéextible Preferred Stock to be received

E by the holéers of Sabine Common Stock in connection with its
| merger into &,T. If Chromalloy breaches the aforeéaid covenan£

not to reﬁeem, ahylholder of Sabine Common'Stock“ﬁho‘ié'daﬁ%ged

thereby shall, 1n addition to any other action fcr‘damagés

or other legal remedy which such person may have, be entitled

to'indemnification and reimbursement from Chromalloy for any

“ additional federal income tax (including intgrest_and penaltieé,

if any) incurred by such person due to‘the raaemption cauging
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" to vote the Common Btock of 5.T. in favor of the merger unless

. it or S.T. has exercised one of the rights of termination

the Convertibkble Preferred Stock received by such person
in connection with the merger to be treated ag "Sectlion 306

Btock” within the meaning of Secticon 306 of the Internal

Revenue Code, and for any income tax payable by reason of
the satisfaction by Chromalloy of its obligations under this
indemnity. .

(g) For a period of not less than two {2) years after

the effective date of the merger, Chromalloy will vote its

‘stock Iin the Surviving Corporation for the election of

Messra. M, T. Ball, Harley T. Eddingston, Jr., Roy Henry

Fredrichgen, ©O. B. Hartzog, James A, Holton and Craig Steven-
son to the Board of Directors of the éurviving Corporation;
provided, however, that Chromalloy shall not be obligated

to so vote its stock for the election of any one or more of

gaild persons in the event of the mental or physilcal Incepacity

of such person(s) or Lf Chromalloy has reasonable cause for
the removal of such person(s} from the Board of Directors of
the surviving Corporation.

(h) By executlon of this Agreement, Chromalloy agrees

speciflied in Section (6).

{£) It wiil use its best efforts to obtain such con-

~sents or walvers from its senior lenders as may be required

with regérd to the txansactiohs contemplated herein,

{j) Chromalloy agrees that no stop transfer ordexs will

‘be placed with its tranasfer agent({s) which would prevent

the transfer by the affiliated stockholders or any other
holder of sSpecial Shares in a manner permitted with regaxd

to gabine stockholders signing the written'representations
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. referred to in 6.2(f). Coples of opinlons of counsel submitted
~ to the transfer agent in connection with transfers of Special

sharea shall also be provided by such counsel to Chromalloy and

to counsel theretofore designated by Chromalloy contemporanesus-

ly w;th or prior to the delivery of such opinions.to the trans-

fer agent, Chromalloy further agrees that all stop transfer

orders effecting Special Shares registered in the name of a
given affiliated stockholder {or his donees, pledgees, assigns,
heirs, legatees Br personal representatives) will be withdrawn
after receipt of opinions f£rom Chromalloy's counsel and from
Messrs. Orgain Bell & Tucker to the effect that transfers hy
such affiliated stockﬁolder {or hig donees, pledgees, assigns,
helra, legatees or personél representatives) are no longer sub-

Ject to the restrictions imposed by the written representations

described in Section 6,2(f) and may thereafter be made without
violating the securitles laws; provided, however, that Chrom-
illoy will withdraw such stop transfer orda?s if a so called
"no action” letter is obtained frbm‘the Becurities and Exchange }
Commiesion in the évant Chromalleoy's counsel does not concux

~ in the opinion of Meassrs, Orgain Bell & Tucker.

_5;3 Covenants of 8,7. 8.T. coveriants and agrees:

{a) For a period of not less thaﬁ five (5) years

follqwing the effective @aée of the mérger, 8.T. agrees to

" maintain the group life insurance coverage, pension plan and
“other employee f;inge benefitas presently maintained by Sabine
for the benefit of its non~union officers énd non-union employees ™
and disclosed'to §.T. in the schedule referred to in Sec£ion 4.1
{1): provided, however, tﬁat 1& the event equal or greater
benefits can be made available to Sébine'a non-unlon peraoﬁnel

" who will become non-union peraonqel of_s.T. under one or more

Toa

i

T a37-




of Chromalloy's corresponding plans, 8. T. may substitute
such plans for the presently existing Sabine plan and pro-
vided further that 8.7T. may purchase different group life
insuréncé or adopt or amend the present penéion and other
employee benefit plans mailntained by Sabine for non-union
personnel so long a8 the benefits to such Sabine personnel
are equal to or aée better than the benefits under sSabine's
presentl; existing group 1ife insurance policies or pension
or empioyee benetit plans;

(b) For a period of not less than two (2) years after the
effective date of the merger and so long as any of Messrs. Ball,
Eddingston, Jr., Fredrich:gn, Hartzog, Holton and Stevenson
remain on the Board of Directors of the Surviving Corporation,
8.T. will retain each of said persons who dvesa so femain on

the Board as an officer of the Surviving Corporation and will

pPay such persons as salaries $150 per month representing their

present compensation as officers of Sabine (except in the case
of Fredr;chéen who will be employed'for such period at the salary

presently paid to him by Babine of §$§11,640 per year including his

‘aforesald compensation as an officer) and such persons shall also

dufing‘their employment ag officers remain eligible for participa-
tion in the Surviving CQrporation'é gro;p life insurance, pension
and other employee benefit élans to the same extent that they par-
ticipated in the corresponding plans of Sabine. 8.T7. shalllpay
eacﬁ director fees of $100 per meeting (not to exceed $600 per
yeari élus reasonable fravel expense to attend meetings, such fees
to be paid to 511 &ixectora, including directors who may also be
officers or emplcyeeé of §.T.¢ provided}'howevér, that 8. T.

may Lf it so elects pay additional Director's fees to persons
. ra
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on its Board who are not o;herwise on S.,T.'s payroll.
tc) For the period of time it cqntinues to ¢arry
oﬁ any of fhe business activities presently carried on
" by Sabine, 5.T. agrees to conduct such operations under
the same name, insignia, gnd fiag as that presently used
by Sabine,

5.4 General Covenants. Chromalloy, S.7. and Sabine agree

that prior to the effeétive date of the merger:

{a) Chrémalloy and Sabine sach may make such
investigation of the property, eguipment, plants and
financial condition of the other as each deems necessary
or advisable and upon re&uest shall allow to the other
full access to its premiges, books and records at reasonable
times and under reasonable circumstances., If this Agreement
should be terminated, as he?ein provided, Sabine, S. T.

.and Chromalloy shall each keep_confidentiai any jnformation
{(unless readily ascertainable from.public 1nformatioh)
obtained from the other concerﬁing the propertles, opera-

1 tions and business of the other and shall return to the

_ other any statements, documénts,'or other written informa-
tion obtained from the other in connection therewith.

(b) Neither Chromalloy, sabine nor any of Chrom-
alloy's subsidiaries shall enter into any material trans-

" ‘actions not in the ordinary course of business except with
the wriltten conéent of the other; providaé, howeQer,
fhat Chromalloy or any subsidiary may without such con;‘
senﬁ acgulre other businesses for Preferred or Common

Stock of Chromalloy, or increase funded indebtedness to
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the extent permitted by Section 4.2(d) and Sabine may

‘enter into transactiong dilsclosed on the schedule referred

to in Section 4.1l(e), Chromalloy, Sabine and 5. T.

will cooperate with one another in carrying out as promptly

. as practicable the transactions contemplated herein, &nd

in delivering 511 documents and instruments deemed neces-—

sary or useful by counsel for any party.

-40~
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6. TERMINATION

This Agreement, except for provisions hereof that by thelr

terms continue, may be terminated and the merger hersin provided

for abandoned without liability on the part of any party to the
othera, unless the termination is brdught about by the willful
failure of one of the:parties to perform or comply with an agree-
ment or covenant to be performed or complied with by it hereunder,
at any timq prior to Fhe effective Gate of the merger, whether
before or after sharcholder action by eithe; or both of the
Constituent Corporations approving and adopting this Agreement

as followss - ; ' |

6.1 Mutual Right to Terminate., This Agreement may be

terminated at any time prior to the effective date by mutual con-

sent of the Boards of Directors of Chromalioy and the Constituent

. Corporationg, This Agreement may also be terminated by the Board

of Directors of.aither Chromalloy, 8.7. or Sabine if:
{;S the merger ghall not have become effective
'pfior to February 20, 1969. ’

(b) This Agreement and the transactions contemplated
hereby shall have been voted on by tha'shareholdars of
Sabine and shall not have received the requisite vote
foxr adoéiion and épproval.

- (¢) "7The Convertible Preferred Stock of Chromalloy
to be issued ip the mérger or-the Common étock intﬁ which
it will be convertible shall not have been approved for
1isting and issuance authorized by the New_York Stock

'~ EBxchange prior to the effective date of the merger.

coe
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() BAny action or proceéding shall be pending or
threﬁtened before any court or other governmental body
by any person or public authority seeking to restrain or
prohibit, or to obtain damages or other relief- (other tﬁan
apéraisal rights under §262 of the General Corporation Law
of Delaware) in connection with, the execution and delivery
of this Agreepent or the consummétion of the transactions
. contenplated hereby.

(e) & £uling wilth respect to the tax consequences
to Babiné. Chromalloy, 5.T., and the stockholders of each,
of the proposed transactions from the Internal Revenue
Service satisfactory to counsel for Sabine and counsel
for Chromalloy and B.T., or in lieu thereof, in the event
that all three parties agree to accept same and only in
.aﬁch event, an oplnhion of counsel satisfactory.to Chrom-
alloy, 8.T., and Sabine, shall not have been received
priox térfhe effective date of the merger, which ruling
_or opinion shall provide that, among other matters deemed
necessary by counsel for Sabine, Chromalloy, or §.T., (1)
the merger aﬁd the distribution of the Chromalloy Convertible
'breferred Stdck will not result in the recognition of géin
or loss to the shareholders of Sabine, (ii) the Convertible
Preferred Stock of Chromalloy will not constitute "Section
306 stock" within the meaning of the Internal Revenue Code,
Cand (iid) no gain or loss will‘be recognized‘by éahine,
8.1, or Chromalloy in connection with the transactions
. contemplated by £his Aggeemenﬁ and the aaﬁe will be treated
. ag S tax free reorganization under Section 368 of the

Internal Revenue Code. BSuch a ruling or opinfon (if all
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three gaities agree to accept an opinion) must be satis-
factory (a) to counsel for Sabine as to the income tax
consequences of this transaction to Babine and to its
stockholders and {b} to counsel for Chromalloy and S, T.
as ﬁo the incomé fax consequendea oé this transactién to
Chromailoy and to §. T.

(£) Thé Boards of Directors of Chromallay and
the Constituent:CQrporations do not approve the execution
of this Agreement and the tranéactions contemplated hereby
prior to December 13, 1968,

6.2 Termination by Chromalloy or 8. T. This Agreement may

be terminated by the Board of Directors of Chromalloy or S. T.

(a) Except as contemplated hereby, the representa;
tions and warranties of Sabine herein contained are not
true on the effective date of the merger with the sane
effect as though made on and as of such date, subject to
quch.fires, accidents, natural disasters and other casualties
aB msy have occurred between tbe date of thié Agreement and
the effective date of the mérgér.which.are fully insured
{other than for such portions as may fall within policy
deductibles), 6: if sakine shall not have performed or
complied'wifh any agreement or covenant required by this
Agreement to be performed or cqmplied wi;h py it prior to
the eaffective date'of the merger,

(b} Chromalloy and Sabine shall not have obtained
iatiafacfory consents of the type referred to in Ssctions .

4.1{g), 4.2{f) and 5.1(g), including permission from

Chromalloy's Senior Leﬁdera to pay dividends out of 100%

foe
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of the dividends oxr other earnings received by it from
the Surviving Corporation.

{c) The results of the apecial audit of Sabine's
finﬁncial condition referred to in éection 5.1(d) are not
satisfactory to Chromalloy. .

{4) I'n the judgment of Chr.o:nalloy or 8. 7. the
merger would be‘inadviaable because one or more stock-
.holdera of Sabine have dissented from the merger and
are in a position to demand payment of the appraised
value of their shares.

" {8} Either Robert Williamé or Joseph Staggs shall
‘have falled to enter into an employment agreement with
:the Surviving Corporation prior to the effective date of
the merger, said employment agreements to provide for
.terms of not less than five {5) years and salaries not
less than the salaries presently pald to Messrs, williams
-gnd Btéggs, respectively, by Sabinef
' {£f} Chromalloy shall not havé received, prior to
the effective date of the mérger, Qritten representations
concerning compliance with Rule 133 of the Securities Act
of 1933 and xeﬁention of a portion of the Chromalloy
conxertibia Preferred Stock to be issued to Sabine's
uhareho;ders from such stockholders of Sabine as Chromalloy's
counsel ﬁr Peat; Marwlck, Mitchell & CO.‘may deem necessary
in the form of a draft letter agreed to and initialed by
Chromalloy and Babiﬁe contemporanaously with the execution
of this Agreement.
(g) chromalloy shall not have received wr.i.tten:

confirmation from Peat, Marwick, Mitchell & Co. that the
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merger of Sabine into the Surviving Corporation may be
traa;ed by Chromalloy and the Surviving Corporation as
a "pooling of interests" for acéounting pufposes, condi~
tioned upon the closing of this transaction as contemplated
hexein ﬁnd the receipt by Chromalloy of the written
representatioAs called for in (f) above.

‘ (h) Chromalloy and S.T. shall not have received
from Messrs. Orgain Bell & Tucker, counsel for Sabine,
an opinion datéd the effective date of the merger, in
form and substaéce satisfactory to dhromalloy, to the
effect that: . |
(1) sabine is a corporation duly organized
and-validly exiesting undex the laws of Delaware,
has corporate powexr and authority to.own its
propéity #nd carry on lts business as now belng
conducted and (except to the extent gqualified iIn
g"schedule delivered to Chromalloy) is qualified
to do bﬁsiness and is in good standing in each
Jurisdiction in which the character of the prop-
erties owned or the nature of the business trans-
scted by it makes such qualification necessafy;
and tﬁe‘licenaea, franchises, permits and other
governmental authorizations held by Sabine are
valid and sufficient for alil business preséntly
carried on by it;

{11) The authorized and outstanding capital
stock of Sabine is as set forth in éection 1.4
hereof; and all issued and outstanding shares of

sabine have been valldly authorized and issued and
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are fully pald and non-assessable;

(111) Ko authorizations or approvals of any
federal, state, municipal or other'regulatory
bodies (other than the Maritime'Commission as to

the transfer of veséels and the Federal Communications

COmmissi;n as to tﬁe transfer of radlo licensesn)
are regulred with respect to the participation of
gabine in the meiger and the transactions contemplated
by this ﬂgreement:

(1v) All corporate and other proceedings rewr
guired to be takgn by or on the part of Sabine to
authorize it to carry out this Agreement and to

merge into £.T. as herein provided have been duly

and validly taken, and this Agreement is a valid énd
legally binding obligation of Sabine in accordance
with its terms;

= {v) To the best knowledge and belief of such
coungel, there is no 11t1g$tion pending or threatened 1
of the type referred to in Section 4.1(h) hereof or
any material litigation or other proceedings pending
or threatened agaiﬂst sabine except as disclosed on
the schedule refer¥ed to in Section 4,1(h}; save and i
except litigation or claims which are fully insurgd
other than for such portions as may-fall within
policy "deductibles"; and

ivi) The persons listed in the schedulelrefarred

to in Section 5,2{c) are the only persons who, in

" the opinion of such counsel, may be deemed to be

Haffiliates" of gSabine within the meaning of Rule 133
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promulgated under the Securitles Act of 1933, or,

in lieu thereof, the names of all persong who, in

the opinion of such counsel, may be deemed to be

‘affiliates of Sabine. Any person so named by such

" counsel wﬁoris not listed on said schedule shall be

added to saia schedule for all purposes under this

Agreement. .

In rendering the foregoing opinions, such coungel may rely on certi~
ficates of corporate officers as to factual matters, and certificates
issued by officials of governmental authoritles as to good standing
and qualification, and upon opinions of othef counael satisfactory
tQ.Chromalloy.

{1) sabine shall have féiled to deliver to Chromalloy
prior to the effective date of the merger any certificates
that Chromalloy may reasonably request with respect to the
satlsfact{on og the foregoing conditions, or if any legal
‘matter in gbnnection with this Agreement and the transactions
éontemplated hereby ghall not meet Qith the approval of Messrs.
Thompaon Miéchell Douglas & Neill, coungel for Chromalloy,
which approval shall not be unreasonably withheld.

(j) Chromalloy shall:not have received a letter, dated
the efféc&ive date of the merger, from peaé, Marwick, Mitchell

_ & Co., in form and substance sa£iafactory to Chromalloy, to
the effect that, on the basis 6f a2 limitéd'¥eview of the
JAnterim financial statements of Sabine, consultations with
its officers reapqnsible for finaneclal and gccounting
ﬁattera and other specilfied proceﬁutes and ingquiries, nothing

- came to thelr attention which in theilr judgment would indicate

—
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that during the period from Augugt 31, 1968, to a gpecified
date not more than seven (7) days'prio; to the effective
date of the mergaf there hag been any material adverse
chapge in the finmancial condition or results of operations
of Sabine; provided, however, £hat changes resulting solely
from the matteré speclfied in the schedule delivered pur-
suant to §4.1(e) or resulting from adjustments or changes
in accounting ﬁrocedure nade by Peat, Marwick, Mitchell &
Co," incident t6 preparation of its report as of August 31,

1968, shall not be deemed material or adverse.

{¢k) Chromalloy and 8.7T. shall have no right to
terminate with regard tormaéters covered in Section 6.2
{c}, (e) and (g} after January 3, 1969, and notice of

any such election to terminate shall be delivered to Sahine

prior to January 8, 1969, Any-election to terminate by
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Chromalioy or 8. T. with regard‘to consents or walvers from
barks, genlor lenders and morigagees as provided in Sec-
tion 6.2(b) above, must be exercised by January 7, 1969,

or within five (5) days after recelpt by Chromalioy of
notigication of action to be taken by such banks, Seniox

Lenders, and moftgagees, whichever is later.

. 6,3 Termination by Sabine. This agreement may be terminated

. bg the board of Directors‘of Sabline if:

{a) Ekcept as contemplated hereby, the re?résentaw'
tions and warranties of Chromalloy or B.T. herein contained are
not true on the effectiye aaté of the merger with the same
effect as though made on and as of such date, subject to such
fires, accidents, natural disasters ahd other casualties as
may have occurred between the date of this Agreement and the
effectiveldate of the merger which are fully insured (other
than for such portions as may f£all within policy deductibles},
or if Chromalloy or §. T. shall not have performed or com-
plied with any agreement or covenant required by this Agree-~

'ment to beléerformed or complied with by either of them
brior to the effective date of the mérgar.'

(b) sabine shall not have received from Messrs. Parr
DOﬁerty Polﬁ & Sargent and Thompson Mitchell Douglas & Neill,
counsel for Chromalloy and S. T., opinions from either or both
of salg céunsel dated the effective date of the merger, in
form and substance satisfactory to Sabine, to the effect that

(1) cﬁroﬁalloy ahd 8.7, are éorporatiéns duly
organized and validly existing under the laws of
ﬁelaware and each has corporate power and authority
to own its property and carry on its business as

now being conducted and, except as described on

-
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* the schedule referred to in Section 4.2(a), is

qualified to do business and is in good standing

" in each Jurisdiction in which the character of

the properties owned or the nature of the businesa

" transacted by it makes such gualification necessary,

and the merger of Chromalloy American Corporation,

a New York corporation, into Chromalloy was lawfully
authorized, valid and effective to vest ownership in
Chromalloy of all property owned by such New York
corporation, subject only to whate;er individual
legal rights (other than the right to invalidate or
set aside sald merger) certain former stockholdera of
Missisgippi Valley Barge Line Company may be able to
enforce; |

{ii)} the authorized and outstanding capital stock

‘0f Chromalloy and 5.T7. i as set forth in Sections 1.2

znd 1.3 hereof, except for changes that have occurred
underhfhe clrcumstances described therein, and the
shares of Convertible Preferred'Stock of Chromalloy
into which the Sabine Common Stock 18 to be converted

at the effective date of the merger will immediately

thereafter be validly issued, fully paid and non-assess-

.able; the shares of Chromalloy Common Stock into which

such shares of Convertible Preferred Stock are con-

‘vertible have been duly reserved for issuance and, upon

conversion of such shares of Convertible Preferred Stock
in accordance with the terms thereof, will be validly

issued, fully paid and non-assessable;

wl G . '
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. Certificates of corporate offlcers as to factual matters, and

{111) a1l corp#rate and other proceedings
required to be taken by or on the part of chrom;
alloy and §.T. to authorize e€ach of them to carry
out this Agreement and for 5.7, to merge with Sabine
as ﬁerein providé@ have been duly and validly taken,
and thia Agreement is a valid and legally binding
obligation of Chromalloy and S§.7. in accordance
with ?ts termé;

{(dv) To6 the best knowledge and bélief of such
counsai, there is no material litigation or other
proceedings pending or threatened against Chrom-
alloy or 5.T. except as disclosed on the schedule |
referred to in Section 4.2(y); save and except
litigation of claims which are fully insured other
than for such portions as may fall Qithin policy
"deductihies": and

In rendering the foregoing opinion, such counsel may rely on

certificates issued by officials of governmental authorities as

tozgood standing and qualification, and upon opinions of other
counsel satisfactory to Sabine. ‘

{c) Chromalloy or S.T. sha;i have falled to deliver
to Sabine prior to the effectivé date of fha'merger'any
certificates that Sabine may reasonably reguest with Te-
spect to the satisfaction of the foregqlné conditions, or

if any legal matter in connection with this Agreement and
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the transactlons contemplated hereby shall not.meet with
the approval of Messrs. Orgailn Bell & Tucker, counsel for
Sabine, which appfoval shall not be unrxeasonably withheld.
7. EXPENSES
7.1 Expenses., If the merger contemplated hereby is completed,

all ilabilities, costs, and expenses lncurred by Sabine resulting

~ from or_attributable to the transactions contemplated in this Agree-

ment shall hg‘paid ouﬁ of the escrow fund established pursuant to
Section 5.1(f) hereof 1f such escrow fund is established or by the'

surviving corporation if it is not established. Chromalloy and S.T.

' ghall each pay theilr respective expenses. If this Agreement is ter~

minated, expenses incurred shall be borne by the parties incurring

the same. ! :
' 8. MISCELLANEOUS

8.) Brokerage. Each of the parties represents to the other
that no person, firm or corporatlion has acted in tﬁalcapacity of

broker or finder on its behalf to bring about the negotiation of

this Agreement other than €.J. Thibodeaux & Co. whose fee of $325,000

upon the effectiveness of the merger will be paid by Sabine out of

the escrow fund established pursuant to Section 5.1(f) heréof or by

the surviving corporation if such escrow fund is not established.,

8.2 Representations and ﬁarranties. The representations and

warranties of Chromalloy and the Constituent Corporations contained

in Article 4 hereof shall not siirvive the effectiveness of the mer-

8.3 Notices. Any notlces or other communications required

or permitted hereunder to chrbmalloy; 5.7, o:“Sa51ne shali be suf-
ficient1y>given Lf delivexed in person or sent by registered

of certified mall, postage prepaid, addressed as followss

In the case of Chromalloy or §.T.

Chromalloy American éorporation
411 North Seventh Btreet
8t. louis, Missouri 63101 T

Attention: W.J. Barta, Executive Vice President-
- Marine

R . PP wrad

I



In the case of Sabine:

Babine Towing & Transportation Co., Inc.
P. O, Drawer 1528

Port Arthur, Texas 77640

Attention: Craig Stevenson, Vice President

8.4 Waivers and Zmendment. Any fallure by Chromalloy or

.either of the Constituent Corporations to comply with any of its

.obligations, agreemenﬁs or covenants as set forth herein may be

expressly waived in wrlting authorized by the Boaxrd of Directors

of sabine in the case of a default by Chromallicy or §.T., and by

Chromalloy and 8,7. in the cape of a default by Sabine, This Agree-

ment may be amended or modified in whole or in part any time prior

to the vote of the shareholders of Sabine by an agreement in writing

executed in the same manner as this Agreement and making specific

‘reference thereto,

2

8.5 Counterparts. This Agreement may be executed in one

or more counterparts, all of which taken together shall constitute

one instrument.

"IN WITNESS WHEREOF, this Agreement has been duly executed

by Chromalloy and by each of the Constituent Corporations as of the

date f£irst above written,

CHROMAYIOY AMERTICAN CORPORATION

(CORPORMTE SEAL)
1968
' DELAWARE
cn

CHROMALLOY AMERICAN CORPORATION

By _/8/ A. J. deMayo "

BExecutive Vice President {Title)

w8/ B, C. Johns
Assistant Secrestary

8. T, INC.
{co TE SEAL)
- 1868 DELAWARE

ATTEST:

/8/ W. 8. walch

8. T. IRC,

By /s/ W, J, Baria

President {ritle)

Assistant Secretary
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'SABINE TOWING & TRANSPORTATION CO., INC.
(CORPORATE SEAL)
1968 DELAWARE
BPTEST:

/8/0. B. Hartzog

SABINE TCWING & TRANSPORTATION CO.,
: INC,

BY _/s/ M. T..Ball
{ritle)

Chairman of the Board

Becretary
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BECRETARIES' CERTIFICATES

I, W. 5. WALCH, the Assistant Secretary of 8, T. INC.,
& Delaware corporation (the “"Corporation®), hereby certify
that the Agreement and Plan of Merger dated as of November
15, 1968, to which this Certificate is attached, after having
firet been duly signed on behalf of the Corporation by its
President and Assistant Secretary under the corporate seal of
the Corporation, was duly adopted on behalf of the Corporatilon
by the holder of all of the outstanding shares of capiltal
stock of the Corporation by means of a written consent filed
with the Corporation's permanent minutes, and that sald write-
ten consent was made and executed in accordance with the
provisions of Section 228 of the Delaware Corporation Law.

WITNESS my hand and the corporate seal of 8, T. INC. this
8th day of January, 1969,

/8/ W. 5. Walch
Aggistant Secretary

5, T, INC,
[CORPORATE SEAL] '
1968 DELAWARE

I, 0. B. HARTZOG, the Secretary of SABINE TOWING AND
PRANSPORTATION CO., INC,, a Deslaware corporation (the "Company"),
hereby certify that the Agreement and Plan of Merger dated as
of November 15, 1968, to which this Certificate 1s attached,
after having f£irst been duly signed on behalf of the Company
by the Chailrman of the Board and Secretary under the corporate
geal of the Company, was duly submitted to the stockholders of
the Company at a special meeting thereof called for the purpose
of congidering and acting upon the proposed Agreement and Plan

- of Merger and held after due notice on the 8th day of January,
".1969, and that at sald special meeting the Agreement and Plan

of Merger was considered and a vote by ballot, in person or by
proxy, was taken for the adoption or rejection of the same,

each share of the issued and outstanding capital stock of the
Company entitling the holder thereof to one vote, and that more
than two-thirds of the total number of outstanding shares of the
capital stock of the Company were voted for the adoption of said
Agreement and Plan of Merger. .

WITNESS my hand and the corporate seal of SABINE TOWING AND
TRANSPORTATION CO., INC, this Bth day of January, 1969,

s/ 0. B. Hartzoq

. . ' ‘ Secretary
fﬁABINE TOWING & QRANSPORTATION 0., INC.
‘[CORR&%BTE S8EAL)
DELAWARE
.
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EXECUTION OF CONSTITUENT CORPORATIONS
" AFTER SHARFHOLDER APPROVAL,

IN WITNESS WHEREOF, the foregoing Agreement and Plan of
Mexger dated as of November 15, 1968, having been duly adopted
by the gtockholders of the éonstituent Corporations named i
therein, and the fact‘of‘suchaadoption having been certified
thereon, said Agreemgnt and Plan of Merger has been duly exe-
cuted by each of the Constituent Corporatlons as of the Bth

day of January, 1969.“

8, T. INC.

BY _/a/f. W. l. Barta
. Prasident

#i.m. INC,
[CORPORATE SHAL)
. 1968 DELAWARE
ATTEST:

/a/ W, 8. Walch
Asgistant Secretary

SABINE TOWING AND TRANSPORTATION
Co., INC,

By _ /a/ M., T, Ball
N Ch d
SABINE TOMING & TRANSPORTATION CO,, ING, Chatiman of the Boar

CORPORATE SEAL S ' )
e fg%o _DEstnaﬁ S : _
 NTEST: - )

rkzog

Secretary
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ACKNOWLEDGEMENTS

STATE OF MISSOURI )
’ ) 8s.
CITY OF §T. LOUIS )

On this 8th day of January, 1969, before me perscnally
came W, J. Barta, to me known, who, being by me duly sworn,
did depose and say that he is the President of 8, T, INC,,
a Delaware corporation and one of the Constituent Corporations
named in and which executed the Agreement and Plan of Mexger
dated as of November 15, 1968, to which this Acknowledgement
is attached; that he acknowledged said Agreement and Plan of
Merger to be the act, deed and agreement of S, T, INC.; that
the facts stated in gaid Agreement and Plan of Merger are true;
that the signatures of the President and Assistant Secretary of
8. T. INC, to said Agreement and Plan of Merger are in the hand-
writing of said President and Assistant Secretary, and that the
seal affixed to said Agreement and Plan of Merger 1s the corporate

seal of 5. T, INC,

IN WITNESS WHEREOF, I have hereunto set my hand and seal
of office on the day and year aforesaid,

/8/ Doris Jung
Notary Public

My commission expires: pebruary 10, 1972
[SEAL]) : DORIS JUNG

" NOTARY PUBLIC
CITY OF ST, LOUIS, Mo,

STATE OF TEXAS )
COUNTY OF JEFFERSON ;

On this B8th day of January, 1969, before me personally
came M. T, BALL, to me known, who, being by me duly sworn,
d4id depose and say that he is the Chairman of the Board of
BABINE TOWING AND TRANSPORTATION CO., INC., a Delaware corpora-
tion and one of the Constituent Corporations named in and which

" executed the Agreement and Plan of Merger dated as of Novembexr

15, 1968, to which this Acknowledgement is attached; that he
acknowledged said Agreement and Plan of Merger to be the act,
deed and agreement of SABINE TOWING AND TRANSPORTATION CO,., INC.:
that the facts stated in said Agreement and Plan of Merger are
true; that the signatures of the Chairman of the Board and
Secretary of SABINE TOWING AND TRANSPORTATION CO., INC. to &aid
Agreement and Plan of Merger are in the handwriting of said
Chairman of the Board and Segretary; and that the seal affixed
to said Agreement and Plan of Merger is the corporate seal of
BABINE TOWING AND TRANSPORTATION CO,, INC.

IN WITNESS WBEREOF, I have hereunto set my hand and aeal
of office the day and year aforesaid.
/§/ 1. wWooD
Notary Public

My commuission expires;  ALXWEKE
: . NOTARY PUBLIC
[SEAL] June 1, 1969 COUNTY OF JEFFERSQN, TEXAS
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S Elisha C. Bukes, _%cm[mcy a}/ %x@ .%j(fée St g/ Deloware,
an herety certifydhalthealoveand foregoing s a bre andcorxectcofuy off

Certificate of Agreement of Merger of the’"SABINE TOWING &
TRANSPORTATION CO., ING.", merging with and inte the "S. T. INC.",
under the name of "SABINE TOWING & TRANSPORTATION CO., INC.", as
received and filed in this office the fourbteenth day of 'January,

A,D.1969, st 2 o'clock P.M.

I Testimony Wherenf, Fhwvehorounts sot myhand
ﬂM%tfwaa(@W s fourteenth | ‘{a?

9/ Jenuary in lhe g;mg/ win Lovd
onélhousand ninebundred mm/-»---mﬂ;y:-nine*__

ke pde

Ass's Sereetary of Stare
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The State of Texus
Bepurtment of State

ROY R. BARRERA » SECRETARY OF STATE

L

OF THE BTATE OF TEXAS, DO HEREBY CERTIFY, that

8. T., INC. ; & forelgn corporation,
incorporated under the Iaws of the State of Delaware , has heretofore, to-wit, on the
i2th, g,y or. . Degexber, 1569 , been granted a permit to do business in the State of Texas

for a perlod of ten years from sald date subject {g the laws of this State; and that said corporation on this
date has filed in this office a certified copy of an amendment to its articles of incorporation

Agreement of Marger merging BABINE TOWING & TRANBPORTATION
©0., INC. into the above and changing the corporates name to
BABINRE TOWING & TRANSPORTATION CO., INC.

snd has paid the feee prescribed by law, and said corporation {s entitled to do business in the State of
Texas under sald permit for the balance of the term thereof, subject to the laws of Texss to the extent, and

a8 in aaid permit prescribed.

30th. Janun 69
Dated, oigned and segled day of ol 19 , 8t Austin, Texas,

(4 \?-M\Qﬂ. ®

T T (Qecretary of State
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